SETTLEMENT AGREEMENT

. PARTIES
This Settlenment Agreenent ("Agreenent”) is entered into
between the United States of Anmerica, acting through the United
States Departnent of Justice and on behalf of the Ofice of
| nspector General ("O GHHS") of the Departnment of Health and
Human Services ("HHS")(collectively the "United States") and Mary
J. Drexel Home ("Mary Drexel")(hereafter referred to as "the
Parties"), through their authorized representatives.
1. PREAMBLE
As a preanble to this Agreenent, the Parties agree to the
fol | ow ng:

A Mary Drexel is a 30-bed long-termcare facility
| ocated at 238 Bel nont Avenue, Bala Cynwyd, PA 19004. Mary Drexel
al so operates as an assisted living facility. The allegations
resol ved by this Agreenent pertain only to the long-termcare
services provided by the skilled nursing facility.

B. The United States contends that Mary Drexel
submtted or caused to be submtted clains for paynent to the
Medi care Program ("Medicare"), Title XVII1 of the Social Security
Act, 42 U S.C. 88 1395-1395ggg and/or the Medical Assistance
Program ("Medicaid"), Title XIX of the Social Security Act, Title

42 U . S. C. 88 1396-1396v.



C. The United States contends that it has certain
civil nmonetary clains against Mary Drexel under the Fal se C ains
Act, other federal statutes and/or common |aw doctrines, for
engaging in the foll ow ng conduct, during the period fromApril,
2000 to Septenber, 2001, for the residents set forth in the
subpoena dated March 7, 2002, relating to all eged inadequate
services regarding: (1) the devel opnent of resident care plans,
(2) nutrition and hydration, (3) pressure ulcer care including
prevention and treatnent, (4) falls, (5) restorative therapy, and
(6) pain managenent, and submtted and/or caused the subm ssion
of clainms for reinbursenent to Federal health care prograns in
connection therewith (hereinafter referred to as the "Covered
Conduct ") .

D. Mary Drexel does not admt the contentions of the
United States as set forth in Paragraph C, above and to the
contrary, contends that its conduct was at all tinmes |awful and
appropri ate.

E. In order to avoid the delay, uncertainty,

i nconveni ence and expense of protracted |litigation of these
clainms, the Parties reach a full and final settlenment as set
forth bel ow

I11. TERMS AND CONDI TI ONS

NOW THEREFORE, in consideration of the nutua

prom ses, covenants, and obligations set forth bel ow, and for



good and val uabl e consideration as stated herein, the Parties
agree as foll ows:

1. At the tinme of execution of this Agreenent, Mary
Drexel agrees to pay to the United States, Seventy-Five Thousand
Dol lars ($75,000.00) (the "Settlenent Amount"). Mary Drexel
agrees to nake paynent of the Settlenent Anount by electronic
funds transfer pursuant to witten instructions to be provided by
the Ofice of the United States Attorney.

2. At the tinme of execution of this Agreenent, Mary
Drexel agrees to establish a "Quality of Care/Quality of Life
Fund" ("the Fund") in the anpbunt of Twenty-Five Thousand Dol | ars
($25,000). The Fund is in addition to prograns, services and
equi pnent that have al ready been budgeted by Mary Drexel. The
Fund shall be used to enhance the quality of life of the
residents of Mary Drexel and the quality of care provided to
them To that end, within twelve(12) nonths fromthe date of
execution of this Agreenent, Mary Drexel shall expend all nonies
fromthe Fund on prograns, services and equi pment that wll
i nprove the quality of life and care rendered to Mary Drexel
residents. Mary Drexel agrees to confer with the Consultants (as
described in Paragraph 8) in determning how the Fund is to be
spent. Mary Drexel agrees to provide the United States with
quarterly reports regarding the expenditure of nonies fromthe

Fund. In the event that the Fund anount is not expended w thin



the 12-nonth period, Mary Drexel agrees to remt the remainder to
the United States.

3. Subj ect to the exceptions in Paragraph 5 bel ow,
in consideration of the obligations of Mary Drexel set forth in
this Agreenent, conditioned upon Mary Drexel’s paynent in full of
the Settlenment Amount and creation of the Fund, the United States
(on behalf of itself, its officers, agents, agencies and
departnents) agrees to release Mary Drexel together with its
current and fornmer parent corporations, and the successors and
assigns of any of themfromany civil or adm nistrative nonetary
claimthe United States has or nmay have under the Fal se d ains
Act, 31 U. S.C. 88 3729-3733; the GCvil Mnetary Penalties Law, 42
U S C 8§ 1320a-7a; the Program Fraud G vil Renedies Act, 31
U S.C 88 3801-3812; or the common | aw theories of paynent by
m st ake, unjust enrichnent, breach of contract and fraud, for the
Cover ed Conduct.

4. I n consideration of the obligations of Mary Drexel
set forth in this Agreenent, conditioned upon Mary Drexel’s
paynment in full of the Settlenment Amount, the O G HHS agrees to
rel ease and refrain frominstituting, directing or maintaining
any adm ni strative action seeking exclusion fromthe Medicare,
Medi caid or other Federal health care prograns (as defined in 42
U S C 8§ 1320a-7b(f)) against Mary Drexel, together with its
current and fornmer parent corporations, and the successors and
assigns of any of themunder 42 U S. C. 8§ 1320a-7a (Cvil Monetary
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Penalties Law), or 42 U S.C. § 1320a-7(b)(7)(perm ssive
exclusion), for the Covered Conduct, except as reserved in
Par agraph 5, bel ow.

5. Not wi t hst andi ng any term of this Agreenent,
specifically reserved and excluded fromthe scope and terns of
this Agreenent as to any entity or person are any and all of the
fol | ow ng:

(A) Any civil, crimnal or admnistrative clains
arising under Title 26, U S. Code (Internal Revenue Code);

(B) Any crimnal liability;

(C Except as explicitly stated in this
Agreenent, any admnistrative liability, including nmandatory
excl usion from Federal health care prograns;

(D) Any liability to the United States (or its
agenci es) for any conduct other than the Covered Conduct;

(E) Any clainms based upon such obligations as are
created by this Agreenent;

(F) Any clains based on a failure to deliver
itenms or services due, except as set forth in the Covered
Conduct ;

(G Any civil or admnistrative cl ai ns agai nst
i ndividuals, including fornmer directors, officers, enployees,
agents or sharehol ders of defendant Mary Drexel who are
crimnally indicted or charged, or are convicted, or who enter
into a crimnal plea agreenent related to the Covered Conduct.
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6. Mary Drexel agrees to adopt a Corporate Conpliance
Program (“ Conpliance Prograni) that sets forth the structure for
reporting and addressing all conponents relevant to the provision
of adequate care, e.g., nedical, nursing, nutrition, wound care,
di etary, housekeeping, |laundry, infection control, plant
operations and facility managenent services and shall incorporate
the principles and policies set forth in the HHS-O G s Conpl i ance
Program Gui dance for Nursing Facilities, 65 Federal Register
14289 (daily ed. March 16, 2000). Wthin sixty (60) days fromthe
date of execution of this Agreenment, Mary Drexel shall submt the
Conpl i ance Program for approval by the Ofice of Counsel to the
| nspector General, Admnistrative and Cvil Renedi es Branch,
Department of Health and Human Services. The Ofice of Counsel to
the I nspector General shall have sixty (60) days fromreceipt of
Mary Drexel’s Conpliance Programw thin which to review and
ei ther accept or reject the Program |f, after reasonable
attenpts have been nade to obtain an acceptabl e Conpliance
Program and this Programis not approved by QOctober 31, 2003,
the United States may treat this failure as a material breach
under paragraph 13 of this Agreenent and as grounds for exclusion

fromthe Medicare Program

7. Mary Drexel agrees that it will conply fully with
the applicable statutes, rules and regul ati ons governing the
Medi care and Medicaid Prograns and the Nursing Honme Reform Act.
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8. Mary Drexel agrees to enpl oy independent third-
party consultants, to assist in and assess Mary Drexel’s
conpliance with the terns of this Settlenent Agreenent. The
consultants shall be chosen by the United States after
consultation with Mary Drexel. Pursuant to this selection
process, Marie Boltz, MSN, NHA and Susan Renz, MSN, RNCS have
been chosen as the Consultants. If the Consultants resign or are
renmoved for any reason by the United States prior to the
termnation of their termof appointnment, the United States,
after consultation with Mary Drexel, shall appoint other
consultants with the sane functions and authorities. The
Consul tants shall visit Mary Drexel for a period of at |east one
(1) year fromthe first nmonitoring visit and shall have access,
at any time, to all current nursing hone residents, their nedical
records, staff and enployees and all records in the possession or
control of Mary Drexel staff and enployees (e.g., quality
assurance records). In addition, the Consultants shall advise
managenent and staff as to possible procedures which, in the
Consultants’ view, may facilitate conpliance with this Settl enent
Agreenent. The Consultants may confer and correspond with the
parties on an ex parte basis.

9. The parties acknow edge that the proposed
Consul tants have submitted an acceptabl e budget (to the United
States and Mary Drexel) for a one (1) year consulting period.

The United States and Mary Drexel agree that the total annual
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consulting fee for the Consultants shall not exceed $50, 000

wi t hout prior approval of the parties. The Consultants shall be
conpensated at the budgeted rate ($100.00 per hour) for
performance of the consulting activities set forth herein. The
Consul tants may retain independent consultants, as needed, to
meet their obligations, provided that the Consultants do not
exceed the proposed annual budget w thout prior approval of the
parties. Mary Drexel shall bear all reasonable costs of the
Consultants consistent with the hourly rate, not to exceed the
budget limts set forth above. Failure to pay the Consultants
within thirty (30) cal endar days of subm ssion of their invoice
shal|l constitute a breach of this Settlenent Agreenent subject to
par agr aph 13.

10. The Consultants shall visit Mary Drexel as they
deem appropriate. At all tines the Consultants shall attenpt to
coordinate their activities with relevant Mary Drexel personnel
in order to mnimze disruption in the day-to-day operations of
the facility. At the conclusion of each visit, the Consultants
will nmeet with Mary Drexel’s Adm nistrator (or her designee) to
di scuss any observations and recommendations that have been
identified and make suggestions related to how Mary Drexel can
address these observations and recommendati ons. The Consul tants
shall create a report (the “Consultants’ Report”) docunenting any
observations and recomendations relating to conpliance with this
Settl ement Agreenent and shall present the report within ten (10)
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cal endar days of the site visit to Mary Drexel, the United States
Attorney’'s Ofice, and the U S. Departnent of Health and Human
Services, Ofice of Inspector CGeneral. Upon receipt of the

Consul tants’ Report, Mary Drexel will have an opportunity to
submt a response, with the assistance of the Consultants, as
requested, to address any concerns rai sed by the Consultants and
actions taken by Mary Drexel in response to such concerns. Such
response, if any, shall be submtted wthin ten (10) business
days of receipt by Mary Drexel of the Consultants’ Report. Mary
Drexel and the United States agree that, at the request of either
party, they shall neet pronptly to discuss any issues or concerns
rai sed by the Consultants. Mary Drexel is not bound by the

Consul tants’ observations and recommendati ons but nust address
themin good faith. In the event the United States believes
there has been a breach of this Settlenment Agreenent, nothing in
this Settlenment Agreenent shall prevent the United States from
calling the Consultants as witnesses or fromsubmtting their
witten observations and recomendations in any proceeding. In
the event that Mary Drexel wi shes to call the Consultants as

W tnesses in any proceeding, Mary Drexel will conpensate the
Consul tants for their appearance.

11. If, after one (1) year and in the reasonable
judgnent of the United States, Mary Drexel has inplenmented all
provisions contained in this Settlenment Agreenent and there are
no unresol ved i ssues that have a material inpact on care to the
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residents of Mary Drexel, the consulting project shall term nate.
If the Consultants recommend that the consulting project should
be extended beyond the one-year term the Consultants shall state
the basis for such recommendati on and the reasons and
circunstances for the proposed extension, as well as any proposal
they may have for the duration and nature of the proposed
extensi on and a reasonabl e budget for their services during the
proposed extension. Such proposed extension nust be reasonable
under the circunstances and Mary Drexel shall continue to
conpensate the Consultants at the sane hourly rate as stated
above and at the sane annual cap as stated above.

12. The obligations inposed by this Settl enment
Agreenment on Mary Drexel, except for the consulting project,
shall be in effect for a period of three (3) years fromthe
effective date of this Settlement Agreenent. During that three-
year period, thirty (30) days after the first, second, and third
anniversary of the effective date of this Settlenent Agreenent,
Mary Drexel shall submt Annual Reports to the O G regarding the
status of its conpliance with this Settlenment Agreenent. Each
annual report shall include: (a) any anendnents or revisions to
Mary Drexel’s Conpliance Program nmade during the preceding year
and the reasons for such changes (e.g., change in contractor
policy); (b) a description of training prograns that address the
issues identified as a result of the governnent’s investigation,
when the training prograns were inplenented, and a summary of the
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activities undertaken in furtherance of these prograns; and (c) a
certification by the Conpliance O ficer that all applicable
persons have conpleted the training; that Mary Drexel is in
conpliance with all of the requirenents of this Settlenent
Agreenent, to the best of his or her know edge; and that the
Compliance O ficer has reviewed the Annual Report and has nmade
reasonable inquiry regarding its content and believes that the
information is accurate and truthful.

13. In the event that Mary Drexel fails to conply in
good faith with any of the terns of this Settlenment Agreenent
relating to it, or should any of Mary Drexel’s representations or
warrants be materially false, the United States may, at its sole
di scretion, exercise one or nore of the follow ng rights:

a. seek specific performance of this Settlenent Agreenent
and the prevailing party shall be entitled to an award
of reasonable attorneys fees and costs in its favor; or

b. exerci se any other right granted by |aw, or

C. seek exclusion by the O G for material breach pursuant
to the foll ow ng procedures:

(1) Notice of Material Breach and Intent to

Exclude. The United States and Mary Drexel agree, as a
contractual renedy, that a material breach of this Settl enent
Agreenent by Mary Drexel constitutes an independent basis for the
Nursing Facility s exclusion fromparticipation in the Federal
health care prograns (as defined in 42 U.S.C. § 1320a-7b(f)).
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Upon a determnation by O G that Mary Drexel have materially
breached this Settlenent Agreenent and that exclusion should be
i nposed, the O G shall notify Mary Drexel by certified mail of:
(a) Mary Drexel’s material breach; and (b) OGs intent to
exercise its contractual right to inpose exclusion (“Notice of
Material Breach and Intent to Exclude”).

(2) Opportunity to Cure. Mary Drexel shall have

35 days fromthe date of the Notice of Material Breach and |Intent
to Exclude Letter to denonstrate to the O G s satisfaction that:
(a) Mary Drexel is in conpliance with the
obligations of this Agreenent cited by
the O G as being the basis for the
mat eri al breach
(b) the alleged material breach has been
cured; or
(c) the alleged material breach cannot be
cured within the 35-day period, but
that: (i) Mary Drexel has begun to take
action to cure the material breach; (ii)
Mary Drexel is pursuing such action with
due diligence; and (iii) Mary Drexel has
provided to O G a reasonabl e tinetable
for curing the material breach.

(3) Exclusion Letter. |If at the concl usion of

the 35-day period, Mary Drexel fails to satisfy the requirenents
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of this Paragraph, O G may exclude Mary Drexel from participation
in the Federal health care prograns. O Gw |l notify Mary Drexel
inwiting of its determ nation to exclude Mary Drexel. Subject
to the provisions in this Paragraph, the exclusion shall go into
effect 30 days after the date of the Exclusion Letter. The
exclusion of Mary Drexel will have national effect and wll also
apply to all other federal procurenent and non-procurenent
prograns. |If Mary Drexel is excluded under the provisions of the
Settl enment Agreenent, Mary Drexel nmay seek reinstatenent by
submtting a witten request pursuant to the provisions at 42
C.F.R 88 1001.3001-.3004. Reinstatenment is not automatic.

(4) Review Rights. Upon the OGs delivery to

Mary Drexel of the Exclusion Letter, and as an agreed-upon
contractual renedy for the resolution of disputes arising under
the obligations of this Settlenent Agreenent, Mary Drexel shal

be afforded certain review rights conparable to those set forth
in 42 U.S.C. 8 1320a-7(f) and 42 CF.R Part 1005 as if they
applied to the exclusion for breach of this Order. Specifically,
an action for exclusion shall be subject to review by an

Adm ni strative Law Judge (ALJ) and, in the event of an appeal,

t he Departnental Appeals Board (“DAB’), in a manner consistent
with the provisions in 42 C.F.R 88 1005. 2-1005. 21.

Not wi t hst andi ng the | anguage in 42 CF. R § 1005.2(c), a request
for a hearing involving exclusion for breach shall be made within

30 days of the date of the Exclusion Letter.
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(5) Exclusion Review. Notw thstanding any

provision of Title 42 of the United States Code or Chapter 42 of
the Code of Federal Regulations, the only issues in a proceeding
for exclusion based on a material breach of the Settl enent
Agreenent shall be: (a) whether Mary Drexel was in materia
breach of this Settlenment Agreenent; (b) whether such breach was
continuing on the date of the Exclusion Letter; and (c) whether
the alleged material breach cannot be cured within the 35-day
period, but that (i) Mary Drexel has begun to take action to cure
the material breach, (ii) Mary Drexel is pursuing such action
with due diligence, and (iii) Mary Drexel has provided to OG a
reasonable tinetable for curing the material breach.

(6) For purposes of the exclusion herein,
exclusion shall take effect only after an ALJ decision that is
favorable to the OG Mry Drexel’s election of its contractua
rights to appeal to the DAB shall not abrogate the O G s
authority to exclude Mary Drexel upon the issuance of the ALJ' s
decision. |If the ALJ sustains the determnation of the O G and
determ nes that exclusion is authorized, such exclusion shal
take effect 20 days after the ALJ issues such a decision,
notw t hstandi ng that Mary Drexel may request review of the ALJ
deci sion by the DAB

14. In the event that the United States exercises any

of its rights under paragraph 13 of this Settlenent Agreenent,
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Mary Drexel specifically reserves all of its rights to chall enge,
defend and contest any such acti on.

15. Mary Drexel waives and wll not assert any
def enses Mary Drexel may have to any crimnal prosecution or
adm ni strative action relating to the Covered Conduct, which
def enses may be based in whole or in part on a contention that,
under the Doubl e Jeopardy C ause in the Fifth Amendnent of the
Constitution, or under the Excessive Fines Clause in the Eighth
Amendnent of the Constitution, this Settlenent bars a renedy
sought in such crimnal prosecution or admnistrative action.
Mary Drexel agrees that this settlenent is not punitive in
purpose or effect. Nothing in this paragraph or any other
provi sion of this Agreenent constitutes an agreenment by the
United States concerning the characterization of the Settl enent
Amount for purposes of the Internal Revenue Laws, Title 26 of the
United States Code.

16. Mary Drexel fully and finally releases the United
States, its agencies, enployees, servants, and agents from any
clainms (including attorneys fees, costs, and expenses of every
ki nd and however denom nated) which Mary Drexel has asserted,
coul d have asserted, or may assert in the future against the
United States, its agencies, enployees, servants, and agents,
related to the Covered Conduct and the United States’

i nvestigation and prosecution thereof.
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17. The Anmount that Mary Drexel nust pay pursuant to
this Agreenent by electronic wire transfer pursuant to Paragraph
1 above, will not be decreased as a result of the denial of
clains for paynent now being wthheld from paynent by any
Medi care carrier or internmediary or any State payer, related to
t he Covered Conduct; and Mary Drexel agrees not to resubmt to
any Medicare carrier or internediary or any State payer any
previously denied clains related to the Covered Conduct, and
agrees not to appeal any such denials of clains.

18. Mary Drexel agrees to the follow ng:

(a) Unallowable Costs Defined: that all costs
(as defined in the Federal Acquisition Regulations (FAR), 48
CF.R 8§ 31.205-47 and in Titles XVIII and XI X of the Soci al
Security Act, 42 U S.C. 88 1395-1395ggg and 1396-1396v, and the
regul ations and official programdirectives pronul gated
t hereunder) incurred by or on behalf on Mary Drexel, its present
or former officers, directors, enployees, sharehol ders, and
agents in connection wth:

(1) the Covered Conduct,

(2) the United States’ audit(s) and civil
i nvestigations(s) of the Covered Conduct,

(3) Mary Drexel’s investigation, defense, and any
corrective actions undertaken in direct response to the United

States’ audit(s) and civil investigation(s) in connection with
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the matters covered by this Agreenent (including attorney’s
fees),

(4) the negotiation and perfornmance of this
Agr eenent ,

(5 the paynent Mary Drexel makes to the United
States pursuant to this Agreenent,

(6) the third party consultant costs incurred
pursuant to paragraph 8 of this Agreenent, and

(7) the negotiation of the Conpliance Program
and the obligation to prepare and submt annual reports to the
O G are unall owabl e costs on Governnent contracts and under the
Medi care Program Medicaid Program TRI CARE Program and Federa
Enpl oyees Heal th Benefits Program (FEHBP). However, nothing in
this sub-paragraph that may apply to conpliance costs affects the
status of costs that are not all owabl e based on any ot her
authority applicable to Mary Drexel.
Al'l costs described or set forth in this Paragraph 18(a) are
hereafter, “unall owabl e costs”.

(b) Future Treatnent of Unall owable Costs: These

unal | owabl e costs will be separately estimted and accounted for
by Mary Drexel, and Mary Drexel will not charge such unal |l owabl e
costs directly or indirectly to any contracts with the United
States or any State Medicaid Program or seek paynent for such
unal | owabl e costs through any cost report, cost statenent,
informati on statenent, or paynment request submtted by Mary
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Drexel or any of its subsidiaries to the Medicare, Medicaid,
TRI CARE, or FEHBP Prograns.

(c) Treatnent of Unall owable Costs Previously

Submitted for Paynment: Mary Drexel further agrees that within 90

days of the effective date of this Agreenment, it wll identify to
appl i cabl e Medicare and TRI CARE fiscal internediaries, carriers,
and/or contractors, and Medicaid, VA and FEHBP fiscal agents, any
unal | onabl e costs (as defined in this Paragraph) included in
paynments previously sought fromthe United States, or any State
Medi caid Program including, but not [imted to, paynents sought
in any cost reports, cost statenents, information reports, or
paynment requests already submtted by Mary Drexel or any of its
subsidiaries, and wll request, and agree, that such cost

reports, cost statenents, information reports, or paynent
requests, even if already settled, be adjusted to account for the
effect of the inclusion of the unallowable costs. Mary Drexel
agrees that the United States, at a mninum wll be entitled to
recoup from Mary Drexel any overpaynent plus applicable interest
as a result of the inclusion of such unall owabl e costs on

previ ously-submtted cost reports, information reports, cost
statenents, or request for paynent. Any paynent due after the
adj ust nents have been nade shall be paid to the United States
pursuant to the direction of the Departnent of Justice, and/or
the affected agencies. The United States reserves its rights to
di sagree with any cal cul ati ons submtted by Mary Drexel or any of
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its subsidiaries on the effect of inclusion of unallowable costs
(as defined in this Paragraph) on Mary Drexel or any of its
subsidiaries’ cost reports, cost statenents, or information
reports. Nothing in this Agreenent shall constitute a waiver of
the rights of the United States to exam ne or reexam ne the
unal | owabl e costs described in this Paragraph.

19. Mary Drexel covenants to cooperate fully and
truthfully with the United States' investigation of individuals
and entities not specifically released in this Agreenent. Upon
reasonabl e notice, Mary Drexel will make reasonable efforts to
facilitate access to, and encourage the cooperation of, its
directors, officers, and enpl oyees for interviews and testinony,
consistent wwth the rights and privileges of such individuals.

20. This Agreenent is intended to be for the benefit
of the Parties, only, and by this instrument the Parties do not
rel ease any cl ai ns agai nst any other person or entity.

21. Mary Drexel agrees that it wll not seek paynent
for any of the health care billings covered by this Agreenent
fromany health care beneficiaries or their parents or sponsors.
Mary Drexel waives any causes of action against these
beneficiaries or their parents or sponsors based upon the clains
for paynment covered by this Agreenent.

22. Mary Drexel expressly warrants that it has
reviewed its financial situation and that it currently is sol vent
within the neaning of 11 U S.C. 8 547(b)(3), and will remain
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solvent followng its paynent to the United States hereunder.
Further, the Parties expressly warrant that, in evaluating

whet her to execute this Agreenent, the Parties (i) have intended
that the nutual prom ses, covenants and obligations set forth
herein constitute a contenporaneous exchange for new val ue given
to Mary Drexel, within the neaning of 11 U S.C. 8§ 547(c)(1), and
(11) bhave concluded that these nutual prom ses, covenants and
obligations do, in fact, constitute such a contenporaneous
exchange.

23. Each party to this Agreenment will bear its own
| egal and other costs incurred in connection with this matter,

i ncludi ng the preparation and performance of this Agreenent.

24. MNMary Drexel represents that this Agreenent is
freely and voluntarily entered into without any degree of duress
or conpul si on what soever.

25. This Agreenent is governed by the |laws of the
United States. The Parties agree that the exclusive jurisdiction
and venue for any dispute arising between and anong the Parties
under this Agreenent will be the United States District Court for
the Eastern District of Pennsylvania, except that exclusion by
the O G pursuant to paragraph 13(c) shall be resolved pursuant to
the procedures set forth in that paragraph.

26. This Agreenent may not be anended except by

witten consent of the Parti es.

-20-



27. The undersigned individuals signing this Agreenent
on behalf of Mary Drexel represent and warrant that they are
aut hori zed by Mary Drexel to execute this Agreenent. The
undersigned United States signatories represent that they are
signing this Agreenent in their official capacities and that they
are authorized to execute this Agreenent.

28. This Agreenent may be executed in counterparts,
each of which constitutes an original and all of which constitute
one and the sane agreenent.

29. This Agreenent is effective on the date of

signature of the last signatory to the Agreenent.
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DATED:

DATED:

DATED:

THE UNI TED STATES OF AMERI CA

BY:

BY:

BY:

PATRI CK L. MEEHAN
United States Attorney
Eastern District of Pennsylvania

JAMES G SHEEHAN

Associate United States Attorney
United States Attorney’s Ofice
Eastern District of Pennsylvania

DAVI D R. HOFFMAN
Assi stant United States Attorney
Eastern District of Pennsylvania

LARRY J. GOLDBERG

Assi stant | nspector General for
Legal Affairs

O fice of Inspector General
United States Departnent of
Heal t h and Human Servi ces
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MARY DREXEL HOME

DATED: BY:

DATED: BY:
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